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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter of

Applications of WorldCom, Inc. and
MCI Communications Corporation for
Transfer of Control ofMCI Communications
Corporation to WorldCom, Inc.

To: The Commission

)
)
)
)
)
)

CC Docket No. 97-211

JOINT OBJECTION
OF WORLDCOM, INC. AND MCI COMMUNICATIONS CORPORATION

TO DISCLOSURE OF STAMPED CONFIDENTIAL DOCUMENTS

WorldCom, Inc. ("WorldCom") and MCI Communications Corporation ("MCI")

(collectively"Applicants"), by their undersigned counsel, pursuant to the Order Adopting Protective

Order released by the Commission in this proceeding on June 5, 1998 (the "Protective Order"),

hereby object to the disclosure of Stamped Confidential Documents to certain persons who have

executed an Acknowledgment ofConfidentiality on behalfofBell Atlantic Corp. ("Bell Atlantic").

Specifically, Applicants object to disclosure of Stamped Confidential Documents to Edward D.

Young III and John Thome on the grounds that these senior level in-house counsel are involved in

"competitive decision-making" for Bell Atlantic and are therefore not eligible to review the highly

proprietary and competitively sensitive documents produced pursuant to the Protective Order.

Applicants received the Acknowledgments ofConfidentiality ofMr. Young and Mr. Thome on June

9, 1998. This objection is therefore timely pursuant to Paragraph 5 ofthe Protective Order.



I. THE PROTECTIVE ORDER PRECLUDES ACCESS TO STAMPED
CONFIDENTIAL DOCUMENTS BY IN-HOUSE COUNSEL INVOLVED IN
COMPETITIVE DECISION-MAKING

In the Protective Order, the Commission strictly limited disclosure ofStamped Confidential

Documents to "outside counsel of record and in-house counsel who are actively engaged in the

conduct of this proceeding, provided that those in-house counsel seeking access are not involved in

competitive decision-making, i. e., counsel's activities, association, andrelationship with a client that

are such as to involve counsel's advice and participation in any or all of the client's business

decisions made in light ofsimilar or corresponding information about a competitor." Protective

Order~3 (emphasis added). This standard was derived from the standard adopted by federal courts.

Id., citing U.S. Steel Corp. v. United States, 730 F.2d 1465, 1468 n.3 (Fed. Cir. 1984); Brown Bag

Softwarev. Symantec Corp., 960 F.2d 1465, 1470 (9th Cir. 1992), cert. denied, 506 U.S. 869 (1992).

The test for whether in-house counsel access is proper depends upon whether such access will

present"an unacceptable opportunityfor inadvertent disclosure" ofconfidential discovery materials.

U.S. Steel, 730 F.2d at 49 (emphasis added), see also Louis S. Sorrell, "In-House Counsel Access

to Confidential Information Produced During Discovery in Intellectual Property Litigation," 27 1.

Marshall L. Rev. 657, 679. The risk of inadvertent disclosure depends upon the extent to which in-

house counsel participate in competitive decision-making of their employer. Id. As demonstrated

below, Mr. Young and Mr. Thome, both Senior Vice Presidents ofBell Atlantic, are each closely

intertwined with and involved in the competitive decision-making of Bell Atlantic. Because the

inadvertent disclosure of confidential information is a near certainty, and therefore clearly presents

an "unacceptable opportunity" for such disclosure, they should not be permitted to have access to

Stamped Confidential Documents.
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II. THE CORPORATE PHILOSOPHY OF BELL ATLANTIC MAKES ITS
ATTORNEYS COMPETITIVE DECISION-MAKERS

Mr. Young and Mr. Thome are both Senior Vice Presidents ofBell Atlantic, which places

them in a management position which inevitably creates an "unacceptable opportunity for

inadvertent disclosure" as they discuss inextricably intertwined business and legal strategies with

their in-house clients. Indeed, this senior position in the company merits Mr. Young's identification

on the Bell Atlantic web site as a member of the "Visionary Leadership and Strong Management"

of the company. The web site states that Mr. Young "is actively involved in significant operating

and strategic decisions ofBell Atlantic and plays an important role in the technical development and

management of the company."1 Mr. Young reportedly "oversees 68 nonlawyers, whose functions

include the complex processes ofsetting prices for Bell Atlantic's various services."2 It is axiomatic

that pricing decisions are among the precise types ofcompetitive decision-making that precludes an

in-house counsel's review of Stamped Confidential Documents pursuant to the Protective Order.3

Likewise, Mr. Thome has been characterized as a "top lieutenant" ofBell Atlantic General Counsel

Profile, Edward D. Young III, Bell Atlantic, downloaded June 9, 1998 from
<http://www.ba.com/speeches/profiles/eyoung.html>. A copy ofMr. Young's Profile is attached
as Exhibit 1.

2 Nicholas Varchaver, "These Lawyers Mean Business: Bell Atlantic General Counsel
James Young and His Top Lieutenants Are Storming the Barricades in the Information Revolution,"
Corporate Counsel Magazine, June 1995, at 37 ("Corporate Counsel Article"). A copy ofthe article
is attached as Exhibit 2.

3 U.s. Steel, 730 F.2d at 49 n.3 ("Competitive decisionmaking" is "serviceable as a
shorthand for a counsel's activities, association, and relationship with a client that are such as to
involve counsel's advice and participation in any or all of the client's decisions (pricing, product
design, etc.) made in light of similar or corresponding information about a competitor." Emphasis
added.)
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James Young.4 It is beyond doubt that disclosure of Applicants' highly proprietary competitive

information to in-house attorneys at Bell Atlantic who reach the level of seniority attained by Mr.

Young and Mr. Thorne wouldpose an "unacceptable opportunity for inadvertent disclosure" by these

gentlemen in the course of carrying out their business activities and responsibilities.

The Bell Atlantic legal operations are clearly fused with its business operations. For

example, "Bell Atlantic's business side seems to hold the law department in high regard, giving it

control ofmatters, such as lobbying, that go beyond the law per se.1l5 Chief among the lawyers at

Bell Atlantic that fall into this category are Mr. Young and Mr. Thorne: Il [b]oth work closely with

Bell Atlantic's business side. 'This is really an integrated strategy,' says James Cullen, Bell

Atlantic's vice-chairman. He praises the lawyers' understanding of the company's business and

describes the law department as 'a world-class law firm that happens to be built within Bell

Atlantic.1l6 The conclusion is unmistakable: "Bell Atlantic's business lawyers also work in step with

the business people and playa key role,1l7 and this is particularly true with respect Senior Vice

Presidents Thorne and Young.

Mr. Young and Mr. Thorne are among the most senior members of a corporate legal

department that has developed a reputation for using litigation and other legal mechanisms as part

ofthe company's competitive strategy. The close linkage between Bell Atlantic's legal strategy and

its competitive business strategy makes legal decisions virtually indistinguishable from competitive

4

5

6

7

Corporate Counsel Article at 31.

Id. at 37.

Id.

Id.
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business decisions and therefore presents an "unacceptable opportunity" for inadvertent disclosure

of the highly confidential and competitively sensitive Stamped Confidential Documents produced

subject to the Protective Order. As Bell Atlantic's Vice Chairman has acknowledged, Bell Atlantic's

team of lawyers "aggressively look for ways to serve the company's business objectives."8

According to Mr. Thome, "[w]e're given some budget for weapons, and we have some license to

go out and hunt. ,,9 This attitude has lead to the conclusion that "[a)tBell Atlantic, the litigation plan

is the business plan." 10

Clearly, the corporate philosophy at Bell Atlantic that encourages activism on the part ofits

legal staff to obtain business objectives pervades all of its in-house lawyers and provides them all

with the opportunity to be part of the competitive decision-making process and therefore to pose a

risk of inadvertent disclosure of the Stamped Confidential Documents produced by Applicants.

Nevertheless, Applicants have limited this Objection to two ofBell Atlantic's most senior in-house

counsel who are Senior Vice Presidents of the company, who "work closely with Bell Atlantic's

8

9

Id. at 32 (quoting Bell Atlantic Vice Chairman James Cullen).

Id.

10 Id. Bell Atlantic's endorsement ofthis view is supported by the fact that the lawyers
described in the article willingly cooperated with the reporter, as evidenced by the numerous
quotations attributed to them and a group photo ofthree prominent Bell Atlantic lawyers (including
Mr. Young and Mr. Thome).
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business side," II and who Bell AtlantiG's Vice Chainnan has characterized as part of"an integrated

strategy."12 Applicants ask that Mr. Young and Mr. Thome be denied access to Stamped

Confidential Documents pursuant to the Protective Order.

Respectfully submitted,
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BA Profile: Edward D. Young III P:lgc I 01

@ Bdl Atlantic

Edward D. Young III

Edward D. Young, III is the Vice President ­
External Affairs and Associate General
Counsel for Bell Atlantic. He is the
responsible Bell Atlantic officer for federal
regulatory matters and public policy issues.
He is acti.Y~ involved in signifl.Qallt
oper.ating and strategic decisi.9n!La!J~~Jl
.:\tlantic and Ela~s an imE0rtant ro..~_if.lJhe
.technical aeveIopment ana management of the
~riiQai1Y:Tn1996, he wmTeaa the effort to
ensure that the new Telecommunications Act
will allow Bell Atlantic to offer a full range of
telecommunications services to its customers
free from unnecessary costs and regulations.

Edward D. Youl!I III
Senior Vice President &

Associate General Counsel
Requlatorv

Prior to his current position, Mr. Young was Vice President, General
Counsel, & Secretary of Bell Atlantic- N.J. Since joining Bell
Atlantic at its divestiture from AT&T in 1984, he has been a leader in
reforming telecommunications regulation to pernlit customer choice,
and not regulation, to decide how new technologies are introduced.
For example, in 1992, he was instrumental in getting the New Jersey
legislature to overhaul its telecornmunications laws--the first
successful regulatory refoml effort Sll1ce 1919.

Mr. Young speaks and writes frequently about telecommunications
issues and has testified before Congress and state legislatures. Copies
of his most recent speeches can he found on the Internet at
http://www.ba.com/speeches/eyspeeches.html . He has taught
Administrative Law at Seton Hall University School of Law. Also, he
is frequently consulted by other countries seeking to change their
telecommun ications laws and i~, listed in the International Who's
Who of Professionals.

Mr. Young has a law degree from Harvard Law School and graduated
with honors from Amherst College.

Mr. Young has diverse interests and talents. He learned to program
computers at age 16 and bui It hI s first computer by hand at age 21. He
was named a Mark DeWolfe Howe Scholar by Harvard Law School,
a John Woodruff Simpson Scholar in Law by Amherst College, and a
Walter Reed AmlY Medical Center Fellow in Radiation Physics.
Also, he has won the Lincoln Lowell Russell Prize in Music, an U.S.
Army Engineering Fair Award lor advances in particle physics, and
the Amherst College Computer Center Prize.

Mr. Young serves on the Board of Directors for the U.S. Telephone
Association and the U.S. Technical Training Institute.

Born in 1956 in Roswell, New Mexico, Mr. Young is married to the
Rev. Gina Tillman-Young, who is also an attorney. They have seven
children. four of whom were d,:livered at home by Mr. Young. The

http://www.ba.com/speeches/profi1es/eyoung.html 6/9/98



BA Profile: Edward D. Young III

Young's reside on a farm by the Chesapeake Bay in Deale, Maryland.

Mr. Young's e-mail addressisedward.d.young@bell-atl.com.

Copyright © 1998 Bell Atlantic Corporation

http://www.ba.comlspeeches/profiles/eyoung.html
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nics that cmcrgt:d from the 1984 dLsmaniling of American

Tdc:phone & Tclcgraph Company h:z~ spun into a &c:nzy
of dealmaklng in recent years. All of tbe Baby Bells, in­
cluding Bell Atlantic (which prt)vide.~ local phone service

in six Middle Atlantic statcs and the Disaict ofColumbia) ,

have been ~l\atChing up companies and jumping into joint

ventures in a variety of technologies. including cellular

It!lephone, cable television. so-called ·wirelas cable,· and
video programming, aU in an effort to be best-positioned

to dc:liver wh:ltever the pon-information revolution con­

sumer wants.
aur che dea!making rate doesn't approach the sp«d at

which Bdl Arlannc's lirig:nion machine OpeI'21e.~. Already
in 1995 Young and his noops have launched. v:u-iety of

actions: a false advertising suit against AT&T: an unusual

preemptive motion for declaratory iudgmem to <lvoid an

anduwt suit by a smaller competiror; and a pctition for a
writ (,f 77UlJUi.lJmw seeking to compel Jwige Gre:t:ne, Whcl

overs«s all ~tters rda~ to the: phone company consent

decree, LO rule on applications for waivers from the conscm

lei ...e-II CMseI
J_YelllllIId .'" I.ieutenIRts
Are~ ftellrriatles
In 1he1'-"1 IMIIIion

n I:lte March John Thorne taped a printout of a

stock analyst'!; "buy" rCl:ummcncbri"n f() hit; (Itfl(:e

door. Here, as the Bell Atlanric Corporation vicc­

president "nd 3S.,ociate generJ.l CI)Unst:!loaw it. W:.L\

the payoff for his department's latest coup: On

March 19 U.S. districe judge! H;1n\ld Greene

granted ;l wa.iver to me consent ckcr~ thar governs mc ac-

rivities of the "Baby Bells," .1.Ilowing B.e11 Atlanric ttl deliv­

er video programming by satellite.
For Bdl Atlantic's 1c:g;.1 depa.rtrncnt ie wa., the latest in ;1

series of key victories by viet-president and gtnaal counsel
James Young and top lieutenants like Thorne, who head~ a

lirigation rcam rhat spe:u-he3.ds challenges to the conscnr
decree. The 5Trcllk began when a federal judge ruled, in
August 1993, that rhe Cable Act uf 1984 did not prevem

~11 Atlantic from entering the cable: relevision b\15Inm.

(The ruling It'd to :1 13 percent jump in the company's

IE stock in me weeks rhar followed, remporarily adding $3.3

~ billion to Bell Adallt\c'~ market v-.1lue.)

I Sell Atlantic must cominue to knock d(,wn such barri­

~ crs if it Wants to succeed in the fiercely competitive: com­

:2 munications businc:ss. The .~c\'cn regit)Jlal phone t:ompa.



J2 (eM

Put anl)thl.:r \~a~·. Bdl .-\d:lmi,"~ lifl~,"

Clon 5tI:UI:'gY doesn't ~:on~IH of t~lIdill~ (,i~

a.ssauJr.~ th"r mighr jml~l:.' [he companv •

business p[;In. Ar Bell Arl:mtic [h~ ling.l­

tion plan is [he busines.~ plan.

A LICENSE TO HUNT
11'1\ C::.LSy tlI rell ,I Rell ,~rlal1lil.: liligaLor

from most in-howe litig:lcors. The Bell ;\r·

bntic "'arietv r~nlh til .~pelIJ IJIOTl:' lillll'

bringing suics than defending rhc:m. :\nd
the lawye:1"!' till much of it l!1l~Jn~elvc,. For

r:xampk, virrually all of Be-I! Arlallli,-',

FCC. Depamnene of )usri", and sran:

regularory lirigOlrion i~ nandl"d in-ocmst:'.

The difierence shows. M;,r,IIV in·house

lirigarors, whose: pe:rmanent li..,(l~ un de:­

fense s~ms ro make them w.~.uy anJ

jumpy at rhe:' ,Mne: timc. hang rh,~ r shoul·

ders as they intollC the rotc phras. -the charges have 1'1" mc:'nl"

whe:n ;InY mention ;~ rn:ule of the :lI~vitable litig-.ltitlll I'el\din.~

againsr their die!l':. Bell Atlantic bwvC'r5. by conrTc1.H, h;ln:' .J

t:onlldem:c: spawned by a sen~e due lh.:y concrol rheir dcsrinv.

"We have a bias for ~e:tion," .Slys vi'e-presidelll ami associate

general counsel Edward Young 111, Whll he~ds Bell Arl;mLic'~

FCC fC:llTl. (He is nm related LO general counsel James Young.)

Thorne agrees. "The inrernal atmosphere is 'seile every op­

pommity we QrI ~ind,'" he says. "We'rc givt:n some bud~r t'()T
weapons, and we have some: license to go OUt and hum," Like

bwyc:rs in firms. he says. Bell Atlantic's lawyers h:mdle whare'\l'
er is thrown their way hy the business side: "But we al5<1 havc

the llpportuniry ro son of pick and choose wn~re wc wam to

go, and to InVC[ll Ihing5 to do."

In many ways. the 38-y~-oldThorne represents both the

substancr and the: spirie tlfBdl Atlantic's approach. Hi~ r2mmd

posture. closely dipped hair. ~nd ()-foot-3-inch heitp,hr, com­

bined with hi$ surched white shin and rep tie, give: Thorne me
appe-arancc of a recently rttired Marine. But lW commanding

prt:senc:e i5 set offby a midwest~m cheer thac r.am the sting out

ofhis otherwise l:tKky air. He seems~ the type: of' person who

W~ conswuly caught misbcholving in dement;l j school but

never punished because the: reu:her liked him tOO much.
Simultaneously brash and genial. Thome seems ro enjoy hi~

bunono:d-down bad boy role:. OUlSide his office. Thorne ge,s­
rures at a decorative artifact, the dried skull of an African wildr­

beesr, which sits on a t:lble neel ro a window. "M=r John Mol·'

lone:, ~ he grins, referring to the: president of cable giant

Tde-Communlcations, [nc., who was quick to critici'a Bell At·

bntic after a much.-publicized mcrgc:t' proposal betw«n (ht two

companies fell :lp:m.
Lirigarion, for lawycml 5uch a.~ Thorne and rhe r~r of Bell

FonMr vice-chairman and
getlel'Cl1 COU!'_ Rd:.rt~

decree wirhour waiting lelr .I \Istitc Depart­

m~nt review.

The' barrage of lirigation COIlle..~ against

a backdrop of a conrinuing lcgisl;uive and

regul~tt)rY <LSS;ult and follows on rhe h~ls

of an antitru.5t suh that Bell Adantic and
co·plainriff' NYNEX Corporation filcd­
and then setded-to block the AT&T
acquisition flf M~<.~,w Cdlubr Communi­

canons, Inc.. Ia.u 'tcar.

rn fact, Bell Arlantie's rorrid Iirigation

pace Can even get ahc:ld C)f the bu.~incsJ.

~iJe. On Apri125 Bdl Atlanric announced
mar ir would suspend two of iu rC<jursrs to
be a.uowt!d to offer video servic:es, ;tttcr Bell

Atlanric's lawyers had already hdpC'd the
Ct)mpany become the tlrst tl) win Ft'dc1'31

Communic:uions Commission approval

m provide video services. The ~nt da:'·
sian may rum Ollt ro be only a hiccup in Bdl Ad:mric's drive

into video and cable services. In fact. two days lacer. on April

27, Bd! Atlantic. fwO feUow Baby Bells. and sC\·eral trade :L"Sv'

ciationsjointly filed a consci(utional challenge to an FCC li­

censing requirement that Thorne as.scn:s is impeding his diem's

entry imo the: cable: bu.~ine:~l'. On~ day ..frer thaI. Judge Grccne

ruled rh:lt (he Baby Bells can offcr cellula! long distance services

if th()' can show that competition exist~ in rlu:ir ItlCill markets.

In almost all of mesr: cases, gcneral counsel Young, in con­
suh:arion with Thorne l)l other U1p comp:Uly lawyen. conceived

the litigation and. chen persuad.;d senior management [I) <Jp­

prove it. "Thcy indcpc:ndl:ndy ;md ~ressively look for ways to

serve: the company's business objccrives,~ confirm.~ Bell Atlanti(

vice-dWrman James Cullen.
All of the Baby Bells uy ro usc litigation w funncr their

business goals. But Bell Atlantic .ua.n~ OUt in me crearivity of

irs approach. iu willingness to rake risks. and, mll~t important.

in its resultS. Even an in-house lawyer :It :1 Baby Bdl competitor

calls YouPg's .rmenr "more innovative" th:ln iL~ rivals.

"They're very -aggp:ssivc :and they're willing to take adven­

rurow; positions,~ sometimes in contcns in whieh one do~n'r

ex:pea viCtOry, agrees Philip Verveer.;,l panner in rhe Washing­

ton. D.C., office of Wil1kie farr & Gallagher, Wh(l r~prelll:!n[S

the National Cable Tdevision Association. which IS oppt:lsing

&11 Adantic in its dforts to I:nte:r the C3.ble TV business, "And
they' 'Ie: been successful."

As another WashingtOn conununications lawyer puts it. com­

paring BdJ Atlantic to the: other, more reactive Baby Bdls. Bell
AtI:l.nDC has a "'S't)'ic of not waiting. It's like Gener.u Gr:U\[ in the

Civil W»:. While;ill the other generals were wringj,ng their hands

and wondering what the Other side was going to do, he decided
what Ju was going to do. Bell AtiMric'~ rhe: same: w:lY. ~
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Atlantic's 17 ArlingtOn. \'irgi"i;l-ha~~d ;n·hl.lusr: llri~J.wb,

St'C'lnS loo: fun. (AhhtJugh the comp3.n~·\ hi~C'H lltti,'c i.'i in :\r·

lingron, just outSide l)(Wasnington, D.C :..• he I:umpilny is otti­

dally hC4ldquarrc:red in Philaddphia.) lhe thrill ~~em~ to mrne

lTom cheir llOusually prominent role in not only executing htlr

also conceiving the comp3."Y·~ litig-.ltilln.

Thome reportS diTC'ctIy to general cl)un~d )am('s Y(lung, It

says somc:thing abnut Bdl Adantic th:u botn Yl)Ullg .lnd his

predec~ssor. Robert Le~·etf.lwn. who guided ch~ depall!1lC"nr
from i(.~ cre:ation, tuvc been litigators, Young comes a.:ross :!~

mur(' sober chan Thorne:. but he seems III enill~' ;1 gOllC.1 tight as

much <l.'i his lieutenant due-.s,

Bell Atlantic's legal dc:pilTtment re­

mains essentially the same as the one Lev-

THE 700 CLUB

r\lr Bdl.\d.l!lli,· .!l1d ;~~ b;J.b~· nl'(tnrcl\. th t wllrld w.'" ,".1:­

cd wir), .1 Big Bang kllown .l.S the .\l/Jditicd Fir;••1JlIde;lllelll. III

1')!l4 ,hI: so··alled \IFJ t>nded Ma Bell's telephone: lTloflnpl1k

by del:!rhing :\T&r.~ 1..,r.;;11 phone .\ubsidiaries a.nd $pinninp.
rhem off inru ~H~n smaller companies. The \fF] prnvlll ..d rh,lr

those local phone l.:umpanies. such ;/., Rc.-Il .'\damic. w()uJd he

h;ITTt'J from providing hlg disran,:e sen'ice and from m.lI1llt:K­

turing equipment. The much-r~dun'd :-\T&,!. meJ.o,,·hik.

would ':llnrinllt rn provide long d~t;lnr.: ...Inl! h.lr the:- tirsr rin1~

would be .l1lowed (n ITWHIf.!c.:ture:- compurer el1uiplllcm.

'The whole world rurned upsid~ down." r,mJls rhcn-g<'nl'r­

;U counsel LeVl!Il)Wn. l.ung rdiane on AT&T', in-hot.1.<C: law\er.;
for regul;ltory and tax work. Bell Atlantic-s 'n-f1PlJ.~'" bw\("r~

h:td to develop skills and experienc.:e:--f.,sr, To fac,' dut r.,~k.

Lcverowtl had inherited ;l bunch of AT&T i;.twyer~ with \;1.';l

eXI)c!rri~c: in laws that no longer exiSled.

'X'orsc. I\ub()dy h;j(l \lilY c:xperience chell in wk., \.:ould

hel."t)m(' the single mo~t inlporr3nl prac.:ti~:(' "rl',1: the- t,1W rh.lT

grew Out of rhe MFJ, Nobody knew then, LCVCWWI) llu!·:S. that
rhe: Mr,I would present (llough complexity to keep r!lc-m3ru.i,

of lawy~rs employed tur mo~ than <l J~cadc,

From cht' beginning, Bell AdallliL sought ClllI.'lanl rdi.. t"

from the Cl'lll.;enr dl:t:ree re.~rncti(1n~ so rh,lr rh" ('Jmp,ln,­

could pll r.;ur: irs ever-expanding array of busil~CSS':S. ThJt
me-.lnt continual ,\')11[;1Ct with the ]ustic;e Departmcnt. whi..:h

is rcquirc:d tl) rel.:ornrnend or Uppll.~c: any prup,'sl:'d W,lIH'r

fwm lh~ ~.kcrt'e re:strictions, More than most l:3abv lkHs. Bdl

Atlantic ga'fe that re$ponsibility tll ils in-house: \;lwyers. ';~I"'; ;1

former Jusric" Deparrmcm lawycr.
"The:y l~mied tl) b~ .\ggres~ivt in rho:­

legal posilions the:y rook," says Richard

Rosen, who worked in che anlitl'ust

d;vi~ic)n of the: JlI.;rice DepJnmenl until

Wt October. when he left to become :t

partner at n.c.'s Arnllld & l'mlef.

~They were motc inclined to tcSt the

h()und:lric:s_..

Another former justice Department
veteran agrees. "'They were a1w~ys look­

ing ahQd," liaYs Michael Altsc.:hul, nuw

general c'lWlsd of the edit !ar lcle:com­

munk4tioRs Industry Association- In
many cases. Altschul says, tnat meant

strucruring a case with the needs of !hE:

appC::I1~ cc)urtS in minc.!, s\nt:c: Bell At.

lamic has often been stymied by consent
decree overseer .ludge Greene_

SIAII way."

One obsener

descrmes I.H Atlantic
as the Utysses S. Grant

of t~. Bab, Bells:
""'He • the other

.....rals were wrill'"
their hands ...

he dlCidtd what IJe

was .1" te de.
.et, Atlantic's the

WRESTLING THE DECREE
General counsd Young describes his

mandate as Clfrying on the work of lhe

rompany's first general counsd, Leve­
town. who piloted the legal team until

his renrement In 1992. A Veteran of the

pre-divestitUre AT&T law department.
Levetown }'3d huilt ;I 96-13wyer dep;)rt­
ment by- the rime he Id~.

( ag~ 43. Young has dimbed. f:aSL A fnrmer

a.55Oci;R at Washington's Steptoe: 6: Johnson,
he joined che loal phone subsidiary l)f Rdl

Atlantic in 1983 before: moving ro the par~nl

company (Wo yeus later. For ye;lr.~ n~ nl1ndlcd
FCC :md Oep:mm(':nr of lustke·-rdarcd work
llnd made his way up chI! bddC'r. At l:errJ.in

moments his thick 5a.h.and-~pper hair. round face, ;lnd

cherubic grin give: him l\ passing rcsemblanc:e lO speaker of the

House Newt Gingrich. There·.~ even rhr tOuch of the !rIlC

believer in Young. who, since January of thi$ year. h;j.~ b~en

responsible for me company's lubbying gn.'\lp. Young ¥,lIXCS

doquc:nr "bour the nl.'rd ror regulatory relief. Like .1 good
politician, he call cile :lnecdote.s in ~upporr of his (":luS('-such
as one involving a. wriSTWatch paging

(ompany thar Bell At\;,uuic wdnte~1 to

acquire. It Went bankrupt during the

several years it took for Bell Ac!;ilIHit: tlI

get a consent decrt'c waiver. a.nd was
finally acquired by anorher l:t1rnp.:my.

Seikl) C()rporarion of America, Young
skillfully makes his appeal~ in a com­

rnnn-5ense. down-to-earth way that
makes you forget thaI he's :In ;SdV(lote

for a SI3,8-billion-a-year company ra­
ther (han a neighbor c.:h;)ning with ytHI

on your front porch.



emwn ('~at~d. except ft)r The .mnt)~phl:!re. whi..:h h,,~ ~otten~'d

since L~ro~ll's departure. "Bob wa.~ a h;l.rd fUY [II wmk tor,"

says current general counsel Young. -He was very de:manding,
sC't very high sc;wd<tras, It's a little like pla.·jng for Bohhl'

Knight, n he adds. referring to rhe (':o",b:\tin~ bllt successful col­

lege ba.sketb."\ll coacb, "At ~im. il may TlClt !ieem like 'lid, a great

ex:perience, but you look back on it and \'OU re,ngni7.t: htlW

much you've Jearncd."'

Young i!i pen;d\'~d as mort' opl:n anc.lI~'iS intimidating,
"Bob (uvc:townJ wa.~ :11\ autocrac ;lnd Jim [Young! i.I mor~ in­

clined to sec:k (;onscnsus."' says Thomas ~kK~ough, BcJl ,\1­

Iantic vice-presidenl of mer~rs and lIcquisilitlllS and J.~.~ociatc

geneCll cowud. (A..~ked about his reputation as a stern taskmas­

ter, Levc:cown responds. "No one likes to :l.dtnit [hal rhev're:
src:m or a wluna.ster. But I h.i.d a l;onc;c:pt 0 fwnat the !e:gal de­

partment's quality should be, especiaJl~· on mauers near a.nd

dear ro our heata.... So y~. I did have :i VCTy high seandard.
a.nd I wanted cveryom: to work hard.")

cnmp;mi..,. \\'h,H lT1l.1ti\',lt.::d him, ne SJ.~·~, W,l~ ·'rh~ r~~idLl~; hi,~,

agail)sr jt)ining. ":tlTl'llT;ltc." lI:g.l.1 dcpanmems J.ml)n~ tn.. lw,r ,mil

bright(:sr law s,hm)l gr..du~tcs," In mhe-r wor~k Lc\'.::w\\"

rh(lughr. rop ProslX'l:ts wOlJld b~ more ;.mracred to a tirm Ih,ln

ltl Jon iTl-hll!I,~<:: dcopartmcnt. ~-lMet'Ver, in thc~'~" rhe lJ.w tiff))

could make nH)l\~~·.

tidl Adamic ,hairm;m R'iymond Smith W;l$ op~'n f,' rh t '

idC'<l. ll·Wto'.lIn assertS. But Leverown ,a\'~ he- nt''''~ r5uhlll! t:eJ ,I

li'rmal pmpus;ll to the- rnairman bc:c.lwe he: condudcd <111 hi,

own chat the plan would noe S;I"'C' che ~[lmp;trl\ monC·,I. '. \

spoke'~l'e~l.," t'vr Smirh t()ntlrm~ the.' account,)

Bdore he e\'c::r considered forming a !;jW firm. Le"C'r~m'l: did

rind t)l1t: ~urefirc: WJ~' ro ,lttrao:r n-d,"nr: money. l.e\'~Tll\\ r1

bucke-d th~ rigid S;i,}az:'" StIucrure of the Baby Bells. whj.:h hiS­

torically had mililarylike s.u;uy f:':r:ll.!~. In 19H6. when lhcll· .it·

corney J<lme-.s Young roved abour Thorne, a tOrmcf KirkLind .'\:
.Ellis associate who "'-'as then working .1: Babl' Bell Amcnr,,:n.

l..everown lure:d Thorne: awOlY by bumping ~im ~lP '~'-:r.d

notches in salary, a move chat was then .:( !t;id.:~cd UClIUl/.11 ,n

the Bell world, (Thorne S;iY,~ he can'! ':':i'~m;'t"'r th~ ~\J-:r

increase, but rerms it "subswnial.
n

)

l:nder Young, Bd! Adantic callcinu~:; to P"')" well aa0,;
the' bo~rd in rhe: law departme:nt. Srarting 1.1\\'yen;. typidlh

midltvd associates from premier firms. generally C'arn .H1\­

where from St 10,000 r(l S140.000 per year with bon',IS,

Lawyers wieh more responsibility bring in S200.000-.

$225,000 with bOllUS. and the corps of seven senior la",~,'"r~

JUSt bdow the general counsel carn anywhere from $300.000

to 5450,000 wirh bonus. BonwC's typically run at 21)-40 per­

cent of base compensation. Pay is heavily weigntfli tOward r~­

suit., so that nighc:r-paid lawyers somctimc:s see their compen­

sation veer greacly up and down from y~ar to yelr, On Sl)me

occasions. the 'Bell AtI:imic board has

given "special awards" of 5'50,000­
$100.000 to a. !;.wyer for. as genera.l

counsel Young puts i~, "really hitting tht

home run with the ba.sc:s loaded."
The salaries have helped IttI2.Ct a group

that includes formct partners at KirlQand

&: Ellis; Peppct. Hamilton !c Scheert: and
Donovan Leisure, Rogovin & SQ1i11er, J.S

well a.s iSSQl;iateS ftom vimWly every hi.gh­
profile D.C. firm. Young, who has hired
16 lawym in the last two yean, amb the
law schoo' records and firm credentials of

his Rant additions. ror ewnple. seven of

the 16 new lawyers graduated from Har­

vard or Y:ale law school
Young's hires have: r;oinc:ided with a

12.lawyet drop in the overall size ot' lht

department, which now numbers 84.

In 1993
Bell Atlantic's

then-genera' couRsei

-aD ~cd the idea
of spinning his

department 0" as a
private outside law

firm, with Bell Atlantic
as one client.

LEVETOWN & YOUNG?
Levetown's lofty ambitions for his

lawyers--not to mention his pteoccupa­

tion with status--lcd him to consider an

audacioU5. seemingly unprca:dcnted no­
cion.. In 1993 Levctown explored the

idea of spinning the 1aw department off

and converting it into a private outside
law firm. which could then sell its ser­

vices to bom Bell Atlantic and othcr

evetown. who routinely drafted briefs, a\~o involved

himself in tne: niting process. Like many in-howe de­

parrmenrs. Bell Adantic recruit.~ i~ l;lwye:rs c}ve:rwhc:!m­

ingly from firms. But Lcvc:town earned a reputation for

another practice: He ~r:lblilihcd a minimum SCllre of

700 (our of 800) for applicancs' LSATs. Long the burt

of jokes in the department. the pt3Ct ice cl)nti I)ues to tnis

d~y, although it'l:omcy Micbad Lowt' , one of the lawyers who
handles hiring for (he departmenr, says me rule was never w­
50lut~. (Ie's also gotten more: difficult to gauge, Lowe says, siner:

the scoring syStem has c:hanged.l

L:vctown dc:knds the p~aice. "We found entre w:I..~ oll'reery

good correlation betWeen high LSAT
scores and [the ability to learnj nl:W

areas." he assertS. That firs wim anocher

element of the d~panmenr's hiring strate­

gy. lUtner than draft only communica­

tions law v=ran.s.. Bell Atlantic: has often
hired lawyers with no such experience.

but good general c;~tials.



in 1-

AsllXiot. generoI COUFl..I
r"Omt:l5 McKeoug~

n.:lk~u:,.j. til; .',.lmpk. :1: til<' i.i, i : '.,

\ I~ l\.~llll~h. who n::-.ll.h In~ d~1 \.1 WI',,'

ti, ..-law~'c:r m<,r~ers ;lnJ .J(~L.li,irjiHb !<•.; •

w,ts rc:,:<,nth' ~i\'cJ1 (l\'c:r:;i~hr Ill' t;lU, 11,

bW\'cr~ who IJI) il1hllU~" ,\1&::\ ""11. ..

Bdl .-\rlaruiLi

Many ot fhose: venrurcs wr:u1J have been sdlbcrr, '/itnOuT

~ht:' litigoltion that mane r.1err. possible, '[he: most i: net'rrant llt"

those cases w;;s the: 1993 challenge to the: ('...able A, ,.r or yem.

the Baby Bclls hao. fruitlessly tried to enter the \:abie IJusinc:ss by
making a variety of regulatory :irguments. But Bell\thlnlic: de­

cided to rake a different apprQach. Thornc. Yo\,\ng. and Leve­

town-in conjunaion with Harvard Law professor Laurence

Tribe: and former solicitor general. and current Kirkland 8( tllis

parmet Kenneth Sran-argued that the Cable Act's ban on of­
fering programming ovt:r phone lines violated the First Amend,

ment tight to speech.
Tborne approached other Bell companies about joining rhe

ca.se, but none were Intercsted. "When they started talkinj!,

about that among the telecommunications industry, there were
very few companies who seriously coru;idc:ted it," says formc:r

N~E.X counsel Mary McDermott. now vice-president. kga!

and n:gulOitory affairs for the United States Tc:lephone :\ssoc.:ia·

rion, to whic:h all of the Baby Bells belong.
As a. result, the other companies were: caught flat-foo:(':c

A CONSTITUTIONAL RIGHT
TO CABLE TV?

\kK~llLlgh )\,n,hcl!i:tc::; L\t'IJ .\1'1""1" '

hJ.llds-nn '\PPTl,l;ld': (I) Jc:.ll \\''I,k ,

rhough Sk.lddcn. ,-\rp,\, :;I.H":. \b,~ha:"
Flol1l 1,.lOdJc-d mu..:h o~ rhe: Jr:Jhillf un,:

due diligclll.e, \1cKC:UL>gh n,'~:on.H'·'_~

alongside: t\\'l) sell 101' husim'ss pl'opk i,: rhc

Fail..d S.30 billiut'1 ntC'rgc:r 'Irh -rei . .\:,
~ough worked hC::l";: hou', 01) rhe f1':~:.)­

tiarion;, I~YS Cullen. who h .,:\,,·Ii r..nr~li .:

~',ondo;r\il;illm neat ?'!ew Yc~·'-: ,,' p;Lrn~i­

pare it'1 :h:: !'TIr,lnrhs-lt)nL'! nc!:.· ....,' ions. 1
rC'nl<"mr,,,c, ~I'y dt".lrl~· ""..kin!' .~~ .. ;, J ~;H

l1rd.y a~ .:~.,'c: in the" rt\tlrr\\n~~. Culler' rc(nunt) i;.~,.. Jtt,)l:

milde rht ","!;sra!<e of pUCling .~ t"<!'( [m:lchinl:. :;~ m' ;.. ,:room.

:lnd Torn .\kKc:ough was ~<"ndi:"'g mc a ;O-r.\~~ i.... "\ W;l,

nor aware that nis fa-x ma.hinc: \,~., thar d(J~e to hi~,.~· -. .\ k·

Keough ;lckrJowlc:dgc:s ruefullr.)
\lcKcough's group nas had n;) shorr:lg~ of work !n 'e:C{':H

month. a..~ Bell Adamic h::r.s merged its cellular business with
thar of ~~EX; acquired a stake in CAl W;rcles~ SY~{Cl1\s.

lnl.:., a wirdcss cable wn1pany; and help~d con.~rruct ~C\'c:r,\l

video j"int \'enturc:s between itself. l'o"YNEX. a.nd Pacdic Tdesi\

Group. including one thar will Cfeare vid~ programn)in~.

Young ~J....("d our ~arne ':R l;I\\Ycr, liHle: b~'

lirrl". in Sfllne c;u('s hdping tll("nl lind iobs
on the business sklc: of the: company.

.. Fr3nkl~·. I thought then wer" p(IJiitions

whcrt! We w~rc wcak," says roull!.'. who a.o­

scm that his ren ye;jr5 wl')rki"g up rhrough

the law d~parrmenr g;J"c him an up-dose

perspccrl\'t: on rh" bw,\'t'rs rh:lt len'rown.

a.. the: hea.d of rhe depanmcnr. h~d missed.

.~ a result, Young has rur his stamp on rhe

Je-putlnenr with his own group of young
<lond energetic artorncy.~,

The deparrmenr is sprt".ld among t 4 Iv­
cations. In additioll (t) the' 17 litIgation
I~wye:rs in Arlingron, :anorher do:cC'n ur so

handle business dcvdopmc:nr .1nd COn­

rr:acts work for rhe regulared bmincsses.

The department has Jbour 15 lawyers in

Philadelphia. who handk the: comp.my\ tax, ERb..l" ~.:curities.

labor. and ~&A work. And then e:lch of Bell .-\dl;1ti,;;·s i 2

phone and other bU.'iiness subsidiariC's h"s it~ OWI1 gc:ner;tl COUJl­

sel and up ro six other lawyers.

BUSINESS IS THEIR LAW
Bdl Acl3mir,;'s business side seems rl) hold rhe l.,w ckp;m·

mem in high ~rd, giving it COLmol t)f mmers.•uch :is lobb~·

ing, thar go beyond law per ~e, For example, \'\Ct:-predem and

associ:ltC: general counlid Edward Young OVersees bmh legal and
nonlegal FCC ma,rtel's. which are typically divided bel"'veen the

law and bwiness sides ar orher region:ll Bells. Yo\:ng o....erseeS

68 nonlawyers, whos~ functions include the \'"omplex prt)ccs~es

of setting prices for Bell Atlantic's various sl:rvi~l:'s.

Like Thorne, Edward Yt)ung. 39, is :I big-firm rc:tugel:' (in

rhis case, from D.C.'s Shaw, Pittman. POttS &: Trowbridge),

Bur the rwo licigation C3POS differ in mOSt respects, Quiet and

low-key, Ed Young scrves as the soft-spnKen good t:ap to

Thorne's aagressive if good.natured bad l.:Op. ''l'd say that we

complement each other," Young a§fCCs. Young\ rC:l'tlpc:ramem

fits his job. which includes not only litigating against other

companies at the FCC: and litigating ag3insr the FCC itSelf. Gm

also cultivating commissioners and gencly pushing them [0 see
things Bell Atlantic's W2.y.

Both work closely with Bell Adamic's business side. ~This is
really an integrated stracegy," says James Cullen. Bell Atlantic's
vice-du.irman. He praises the lawyers' undcrsunding of the com­
pany' ~ bU5iness and describes the law department ou .. a wodd·

.... class law firm that happeru to be built within Bell Atlantic."

....
lJ Although th~ work of the department's lirigators tends to
!
u get more attention outside the company, Bell Atblntic's busi-

I. ness lawyers also work in step with the: business pc:ople and play
- a Key role" The company's confidence in its business lawyers is



None of the other

Baby BeUs joined Ben

Atlanticts suit to enter
the vid '\ l) services

business by challenging

the Cable Act.

Since Bell ~tlantic's

1993 win, they've

been scrambling
to catch up.

when ~~d~ral diStrict iud~ T,S, Ellis !It rul.::J in RrJ:-\t!;\ntli:,

favor in Au~'st 1~9,l ChJgrinc-d. eht" other compal\i~~ hdar.:d'

Iy tric:d ro inrcrvC'nc in rhl!' 'a,c. but thC' judge rurned rnem

down. As 3 re~l1k the othcr c.\.,mp.nic~ otre jUM now c.arching up.
with the:: lasr onl!, Svuthwem:rn Bell Corporariun, winning ;l

similar dc:cision in April. Tn the meanrime. Bdl Ad;/nti, 1m

been moving torward. heginning cablC' rt'HS in Virgilli;.! ;Jnd

~ew JersC)', (The:: case W3.~ upheld 1111 appeal: .rr press rin:c f)~li­

rion.s for Urti()Tari to rhe C,S. Supreme CllL;r! wt'rc dll __ in .\1aY.J

THE BABY TAKES ON MA BELL
Ust year Bell Atl;lnric wagC'd :mother bartle that W;lS ~corncd

br many of its compc:cttors, according co L', S, Tc:lephonc Asso­
ciation's McDermotr. When AT&T annO\lnct'd in AuguM

1993 that it would acquire McCaw. the prospective mcrgC'r

·~c:nr shudders of br through Bell Adanric:, whi<:h buys cellular
cqwpmcmt from AT&T. and compc:rrs against McCaw in rhc
company's largc:sr market. New York Cit:-·, Thorne sa~'s rhe
Ctlmpany fcared that AT&T. which awns much of the: l.:c:llll(U

infra.mucture, could refuse ro sell equipmc:nr co Bell Adantic

:lna forc:e Bdl Ad:mtic t(l bu~' from other con\?Anic:~ whose
equipment isn' [ c:ompatible with the AT&.T infrasrructLIre.

Although such a strategy .....lluJd cO.St .-\T&T monc~' in che: ~hur[

run. he .argues. the resulting increase in m:lTkc:t 5harc would

more than compensate.
Over 3. period of months. Thorne lobbied the lawyers in the

antitrust di\'ision of the Jwti'e Dt'partmC'nt. rrying co CI)IWillCe:

them to challenge thc merger. lJltinule1y he failed. -~though the
Justice Department secured. c:onccssions from AT&T in ;& con­

sent ~rc:c. none of r~ provisions addr~~ Bcdl Arlantic's con­
cerns, So general ctlunsd Young huddled

with Thome :md former general counsel

Lcvc:cown (who freelances OCC3..~iolla.lIy For
BellAr.lantic whc:n nceded), "1 think it was
pretty dear at that point that we weren't

going co get anything OUt of me FCC,"
says Young, "and WIi: weren'r going to get

;lnything OUt of Judge Grune." As it fre­
quently does. Bell Atlantic looked to the:
remaining options. While molt compa­

nies were focused on the merged entity's

iOl;;rcascd ability to hamper competition,
the three lawytrs decided Ul talce a narrow­
er approach and file an anuttuSt suit based
on the eqwpment issue.

A5 vice·chairm3.n Cullen putS it.
Young "dlUnpli:ci about a half-pound of
reading material on my desk" to make his
cue and quickly won managemcnt ap­
proval. Bell Arlantic thcn filed suit in
September in federal COUrt in Brooklyn

,dl',n~ with ~i"FX, which j, In the PI(h.C:~' 'lr mr:TglI\g: iL' ",·i·

lUl.lT npl:ratiol1i \\irh Bell :\darltl<.:·', Young hirc::d J rC41m t"Wll;

I\.irkbnd & Ellis. whi,h shifred inw {l\'t'rdrivC' w prcp.m:: Ill'

[riJ.l. i retil!Til I judge: J::.dward Korman had JCI;itic:d. in Heu II r

~r.mtlng a p.ciill'linary injunCtion, Ttl 'SChcd:.!lc J. trial wll.hlt1 ,1'\

WCdC:i.i Thorne mm'eJ IIp to :\I."W York and bt'gan wlIrking tllll

of Kirkl;lI!d':; orfice rhere. wririnR brjef~ Jlld \et\,jll~ ..s "r.'1 ..

hub'" \1f ch, 'lp('r,mon, accMdillg w Kirkland partoer P.llll Clr­
pm:do. parr \){ rhe I ;-l;tw~..er [cam. E\'en retired g:::nc:ral ,(lUll,

sci l.en'wwo tr4\'c!cd from hi.~ homC' in Houston [(l :\('W Yl1Tk

TO fldp OUt,

hrel: days before rhe ~m..c:mber 8 rri:.1 C"'~. In ..
two sicks settled. No longer will AT&T's inrr,,·
srrut:ture be incomparible .....ith (WCI-A.T &: T
eqUipment, asserts YI)ung, who norC's that ,I ,'onr:­
dentiality c:Iausc: prevents him from describil\~ th:
5pccifics, "it conlmirs AT&T m !;j,kt a n'<Imb<:'r M

very concrete neps so thi! when we hayt:: th,,~,,·;

lwarl switch from AT&T. we don't have to buy Icdhlbr; '1(\',

from AT&T am"more,'" he S3.Y'~'

,\lthough Young :md Thorn!: profess complete satisiacnon
with the reconstirutt'd AT&Ti~cCaw transaction. AT&T

\'i~e-pr('sident oflaw and public poHe;y ~1ark Rosc:nblum. who
also declines ttl dis\;uss the: specifics. pooh-poohs the signlt1­

t:OIllCt' of the changes won by Bdl Arlamic:. "It didn', ,cern ro
have any elfcc:t on the m.nsaction." he maintains.

FIRST TO THE COURTHOUSE
In some ways the case that best re­

flectS Bell Atlalltic's approac:h is th~ nne:

it filed aiainst MFS Communications

Co-. 10c., a smaller company th~t cc)m­

petes with the Baby Bells [0 provide
loca.l $ervic~ around the country

through mandated acccu to [he Baby
Bells' phone tines, MFS hu been war­

ring with aU [he Baby Bells. who have
resis~ed cooth and nail du~ anenl ptS of

aJmpani~s like MFS to bre1lk into the:
local markets. Bell Adantk, fot exam­
ple, has filed complaints at the FCC
agt.inst MFS. amol\g other smaH com­

panies. claimin-g that it d.ocsn't comply

with rules requiring it to publish tariffs,

MFS. meanwhile. bas filed a string of
complunts aboUt Bell Atlantic and. the
Other 'Bell companies at the FCC and at
sntc regulatory agencies.

MFS's agrcuive effortS have paid. off



lmpll ...m·d dl~' d.:-partm~nl·~ 1.1\\~"cTS. Thl" ,ubsidL.U·. L·,.,.,

Ot)ugh( rhc:' buildin~ as part ofa joinl "('mure and rhcn h.3d nlli'

rracre!d with " small tdccommunlcations comp.ln~· C::ilkJ
Sharc:d ComI1lunir.:.1rions Sen·ices. inc. (SCS) for chat '::OI11P;U:I

m pl'twidc: a ~'aric~' of pholl!! services, su.:h a.~ basiC' phone SCI"

vice. J.11swc:ring s~l'\·ice. 3Jld rele!conl-etcncing. The' ill~: round
char the subsirliu:... Bell Adamic Ptopertit:'~. Inc.. Jnd it.> p.m­

nc:'r had abrogated the COlU!".lCt. tBc:1l .-\dantie is fCljpon.iblC' ror

53.5 million of rh~ S6 million verdict. which includes 55 mil·

lion in puniri\'c damages 'l.~$~s$~d for the defendants' "ll\ltr~­

gC(l\1s·' conduct. On tOP of chat, 8ell Atlanric will have to pal'
51 mmion toward SCS's ~ttornc:ys' fees,)

$ Bell Atlantic; ulrimatdy had to concedC', the
company's in-house d~p:ltimc:nr W3.~ co blame
for at least part of the probl(m, Sd! Atlanric

had to admit Wt ir had breacn:d tn:"' contrac(
for at least one-and-a-half years btl7U\lse of" .1ci­
vice provided by irs in-house la....'\'ers. Bdl :\c­

lantic. Properties general counsel \l{~:Jli;lIn ~lar­

tin testified that. four years after signing the conrract. a second

Bdl Atlantic lawyer informed him chat the contract would vi·
olate tne consent dccree governing the: AT&T breakup. As a

n:sult. Martin tmified. Bell Atlantic. Properties stopped ob·

serving the COtHner. A year and a halflarer, howc:ver. another

in-house lawyer told Martin mac me conrracr wouUn 'r violate'

che decree. Marrin testified. so the company shifted gears and
once again began observing the: terms ot

the conrract'. Worse. Marcin acknowl­
ecl.gcd at ui:U that he had nC"\'~r informed
SCS. the company on the other side of
the contl4ct, either that Bell Atlantic was

going to suspend its participation or,
later, resume me participa.tion.

Mmin teStified. "We didn't tell SCS
because, based upon our dealinp with
SCS and based upon the threats tnat I
had received. from {SCS's lawyersl. 1 was

convinced ifwe so advised SCS, that tney

would blackmail us and threaten to go
down CD Judge GreIi!E1e 2nd threaten to 10
co the Department of]ustic:e and try co
Ft monc:y from us that they weren't de­

serving to get."

'Bell Adandc has filed several post­
trial mOt\ons. indu.ding one for judg­
ment notwiclm:andinc the verdict and ;
tequeSt to striu the punitive damages.
General counsel Young Ulues that me
confusion-which after all came in :j,

Asked if
the other Baby Bells

compare to Bell
Atlantic in their

atJproach to litilation,
Thome responds,

"Mone of them do it.
The better ones

follow us, and

some of them only

reluctantly."

ACOSTLY ZIG·ZAG
While the successes hav~ mounted.

for Bdl Atlantic in litigation and particu­
larly in from of state regulatory agencies.
the deparrmeru's lawyers do trip up on
oc:c:asion. On March 8 a Bell Atlantic:
subsidiary mat co-owned twO Philadel­
phia skyscrapers wu nit with I $6 million

verdict in a breach of conmet case chat

wirh ~omc of rhe B:lb~ Bd/,. :~JtC'r .1 S"r1~'~ uf -:llmpl.lI:m b.:t~H~

?'Ilew York statc rcgul.itors. l':'l;..;e::x ilgrc:~d in hHe' ],l.nuarr to

CUt the tat~ that it charges M~S co us~ its lll:'twork.

Bell Adanric rook J complC'tclv different approa.:h. On(;c:

again. Young and Thorne Pl)w-wuwcd ilnd came up wirh an

ida. for a preemptive strike ~insr ~tFS that won chI:' suppOrt of
management. On Febru.try 15 rhe CI)mpally ~lied a motion in

Ddaware federal coure for a judgment declaring that Bell Ar·

lantic is not violating federal antirrust law. "The: problem is.
they'\"(: been making the kind..~ ()f noiscs a potential antltmsr
plaintiffwouldm~ for a couple of years now, ~ Thorne argue~.

~And rho/ haven't sued us.- Trying to ,orner MFS. the sujr as­
serts that Bell Atlantic will drop the case if MFS will simply
state. publicly, that Ir does nor inrend [0 file 31l antirrust 5U t.

The suir "made quite a splash when mey filed ie," sa}·s the
telc:phone association's McDermott. "It's an innovlltiv.e ap­

proach, when )'ou look at what's going on in the counrry. It's
not like Bell Aclantic;'s the only one litigating with MFS on
these Issues.... The differe!nc thing was that Bell Atlantic was
not going to wait for the: regulatory process to Start."

Thome not!!! thar me action ~lows Bell Atlantic to choose:
me judicial forum in which the battle will be fought (Bell At­
I:l.ntic was able co do the same thing in both the c:.able ca.sc: and th~

AT&T/McCaw cue). Most important. it has pUt MPS on me
defensive:. Although MFS's in-house! lawyel'$ decline cO t:om·
menr, MF5 has moved to dhmis.s me accion for lad< of subject
marter jurisdiction, among ocher things. In its brielS. YlFS tblia

chac it has threarcned. an antitrusr suit, an argument that is tanta­

moum to conceding that it will nor bring
one. claims one ancltNSt lawycr not t:on­
neacd with the case.

"My expectation is that we'll com~ to
a resolution of thac one pretty promptly,"
YOl.1ng 5&ys ofthc MFS case, although he
ad.d.s tkt the parcies were not disc\lS&ing
settlemcnt' as of mid-April. (If the Cl!ie
does 10 to trial. ir will be a clash of legal
tieans: Bell Atlantic: has bircd Dan Webb
of Chic:aco's Winston & Strawn; MFS is

counrering with David Boies of N r:w
York's Cravuh, SW2ine &. Moore.)



very small case for a cornpan~' like Bell Atiantic-reHC'cts the
complcxicy or the consent decree's provi.~iom;.

RISKING A VENDETTA?
Despite the occasional defeat, B~ Atlantic remilins undaunt­

ed. On April 7 it launched )'ft another attaCk. one that could
b~ndit all of jts competitors. who are wan;hing with interest.
For a decade, all of the Baby Bells have chafi:d under J!,Luge
Grune's ruling mar he will noc consider any of the dozrru of
proposed waiven of me tonscnr decree ul'lril the Justice Depart­
ment bas weighed in on ie. Thae sounds unobj«tion2ble in che­
OIY. But in reality, a.ccording to Thorne. the Justice Oepa.runent
now cakes an avcnp of four years to take a position on each
waiver request. Over the yean maD)' of the Baby Bells-most
recen.dy, Southwestem Bdl-havc ukecI }udfe Greene to rule
on their motions withoue waiting for me]usricc ~parunenr' 5

opinion. The judge has always nuned them down.

nusy. Thorne's ot'Fi.e rdlccrs that t-'cr. Five months ..~:: "",C

department f1'1O\'ed some afits lawyers, induding Thtlrn~. .iG'·~'

che river from Washington ro Arlington, Thorne: nas b,m!;,

moved in, The srock r¢pol't we adorns his door cums out tCl Cr':
his office's onl~ del;oration. Insick. the walls art bare. The com,,;
office is RpaQOUS. or ramer WOWQ be, if he cemO'·ed the do:ten ('I

iO rnovilli boxes mar arc piltd rherc--along ",~th i huge garbage
bag mar leans up against his desk.

Thorne.s«mJ energized by the COIUant activity. His SUCCl!5>

has given him arrlaxed swager. When as~d whether the: other
Baby Bells compare fO Bell Atlantic in their approach ro Hriga­
tion. Thorne responds, "None of chern do it. The better ont'S
follow us, and some of them only reluctantly."

Most of Bell Atlantic's competitors were reluctant m
speak abOUt the company~ even off the record. The majority

of mose who did canunent, however, seemed to endorse fh~

view tfw tl\e company nands OUt in ItS activist tactics. An in·

house lawyer u another regional Bell describes Bdl Atlantic's

legal approach variowJy z.s "foN'Ud·looking" and ~more inno­
ncive" chan me ochers, Another was more circumspect.

"I think Bell Atlantic represents the persona!it')· of irs chair­
matl," says Amerirech Corporation genera! cOlJnscl Thomas
Hester. who characterizes that personality as "ad\'enturesom~

and aggressive."
Thome and Young, meanwhile. bubble with iclca.s for the fu­

ture. Young is c:xc:ited becau.se of recent Icgialative success. In
March. the Senate Communications Committee passed a bill 17

co 2 that would remove many of the most hated restrictions of
th~ consent decree. And if the bill still has a long way to go. no

one can dt'ny chat the: prevailing mood in Washington favors
dercgWation. Yoyng can sense victory.
Until it toM.C5. thoup, he will continue

pushing down parallel traclt.s: from leg­
islative lobbying, to pUlhing 3.t the FCC.
to muegic litiption.

Both Thome and YounS hint at fu·
tUre SWts. They tOUt the potc!nrial of an­
eitNSt daimJ. They seem to mention the
initials "AT&T' a lot. "Well. I wouldn't
MIn to speculuc that we'd file mother
c;ue apinst AT&T," Thome mwt's,
"a1thoup they are: the monopolist of
long diJtmce and. cqwpment," at lC2.5t on
the biIJia of mullzt mace.

Thome 5mila. as if relishing the
prolpCCtof,. anoaw dustup. Of C01.U'SC,.

c:vm without another antimm suit. thert
will be plenty fO lceEp him ()Q;Upied. And
if any of thole suia work out, there may
be many more "buy" recommendat:ol'lS
pasted on 1m door before long. •

"Well, Iwou'dn't
want to speculate

that we'd file another

case against AT&T,"
Th ')rne muses,

"although (according

to market share] they

are the lIon"o'ist of
long distance and

equipment."
TOO BUSY TO UNPACK

All of tb.is acd\'icy means at lease one
thing for the Bell Atlantic lawyen: They'~

o in April Thorne and general couruel Young
tamed up with former D.C. appeals judge Mal·
colm Willuy to draft a petition asking that the
D.C. Circuit compel Judge Greene to rule on
Bell Atlantic's motions withclIJt waiting for the
Jwtic:e DcpamneE\t. "I think it's a iUnciamenw
mi.stake to alee an agency like the Department of

Jusrice-parricula.rly UIl: antitrust division-that's geared toward
litigation . . . and put dwn in a rc:gula.tory role. essentially dou­
blc--mdting wb.u che FCC and the: swe regclatory commissions
do," YoWll says. "That is a proc:es.s tNt only produces cic1ay,"

It sounds like the 50ft of tactic thoat
coWd alienate bothJudge Greene and the
Justice D-:parcmen.e. who wield enor­
mow in.E1uence over his client, But
Thorne seems uncon.cerned. "Fint of all,
1 think Judge Greene }w been angry- at
the Bell companies for seeking relief since
the mid-eighties," he UJUeJ, asserting
mat chat is reflected i.r1 Greene's opinions
and spetchel. But. he adds. "even if we

honk them off a l.icdc bit. h~w lone can
we make che client wait~"

Former Jwrice Department lawyer
Roten agrca. "It'& not ca1c:ulated to win

friends over there [at the jUJticc Depue­
Melle]." he says. -But at che same time I
don't rhinkit's going to lead. to avendma."
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